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FEDEPALlX*....ItA'JlN COMUlSSION
(ffklEOFSECfETARY

ALSO ADMITTED:

N.Y .. IND.. OHIO. MD. PA.,
VA.. CONN .. N.J .• CA.

"ADMITTED MD. & N.J. ONLY
""ADMITTED CA. & VA. ONLY

DOCKET FILE COpy ORIGINALSecretary
Federal communications commission
1919 H Street, N.W.
Washington, D.C. 20554

Re: CC Docket No. 94-11
File No. 10209-CL-P-715-B 88
In re A.pplication of Telephone and Data Systems, Inc. for
Facilities in the Domestic Public Cellular
Telecommunications Radio Service on Frequency Block B in
Market 715, Wisconsin 8 (Vernon), Rural Service Area
Submission of Transcripts of Depositions

Dear Mr. caton:

Attached herewith are an original and two copies of
transcripts of depositions, taken in the above referenced matter,
of the following individuals: A.llison T. Compeaux, James P. Brady,
John A. Brady, Jr., and Sinclair H. Crenshaw.

Please do not hesitate to contact the undersigned counsel
should you have any questions in this regard.

R. Bradley Koerner
Counsel for GTE Mobilnet Incorporated

No.otCoo· r' /I! 7List ABeD/:9$r8C'd~
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ATTORNEY AT LAW
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1202> 887·0600

October 30, 1987

ce:SF

F"4~-
~
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~
/' -1./.

Mr. William J. Tricarico
Secretary
Federal Communications Commission
Washington, D.C. 20554

Re:

Dear Sir:

,

Supplement to Amendment to
Cellular Application for
New 0rleans, Louisia~a

La Star Cellular Telephone
Company
(File No. 27161-CL-83)

Attached herewita, in triplicate, is a supplement to
Amendment :0 the Cellular Applicatir.n for New Orleans, Louisiana
submitted by La Star Cellular Telephone Company (File No. 27161­
CL-P-83). As explained in the letter accompanying the amendment
filed on October 26, 1987, time constraints prevented the
incl usion of original signed copies of the bank let:ter and the
Declaration of John Brady in the amendment. Accordingly, the
originals are now being suomitted.

If YO'. .~ve any questions concerning t.his mat:.t:.er, please
conta~~ t:.nis office.

Very truly yours,

~t4a~

~
EXHIBIT NO•...l..:
T~CARROLL, CCR



!~n~OR AHENDHEI\T

Applicant, La Star Cellclar 7elephone Company ("La Star" ~ .

pursuant to Common Carrier Public Cellular Radio Se~v~ce

Information, Report No. CL-87-342 released. September 28. 1987,

hereby updates its application to include the attached ~evised

exhibits.

Respect=ully subrni=:ed,

Date: October 26, 1987

LA S'i'AR CELLl!LAR ':'ELE~Hm-rE COMPAliY
./ ~~ ,'~..< ;';' -/

.-.."7//,,,.' ,',' IBy: / /j , ';~A--r ,/ /

• 0 n braa~al.r=lan

Management ornrnittee

C'AI\7IJQC
:::JAVJL_J



Corporate Offlee
71"West Monroe Slreft
SUIte 905
ChICago. illinoiS 6060.>-4974
312-630-1900
Cable TOSINC

Telephone and
D8ta Systems, Inc.

October 26, 1987

Mr. John A. Brady
1~E!lTlber' 11anagement COlTllli ttee
LaStar Cellular Telephone Company
112 West Tenth Street
Larose, LA 70373

Dear Mr. i1rady:

As documentation to the Federal Conmunications Commission in supoort of
t1e loan conrnitrnent Jf Telephone and Data Systems, Inc. :TDS1, in conn':?c:ion
with your' applications to the FCC for authority to build dnd operat~ ~

cell ul ar r"dd io s~rvice in a port ion of the r~w Or1 eans MSA, in t 1e ~mount :)f

54,500,000, I am attaching copies of audited financial state'l'lents of 7:;S OHeO
December 31, 1986, which are the most recent such statements. ihe 7~"ancidl

and cash positions of TDS are at least as favorable now as 0n t'at 1dt~.

As shown by the financial statE!!1lents, TOS has cash gredtlj i., ex::ess I)f
54,500,000. More than ~4.S00,OOO of that Cdsh is fully dVdihble to ·'"laKe the
loan contemplated by our loan cOlTlllitment to you.

In d1dition, I am attaching a letter dated October 25, lQ,37, from tne
Harris Trust and Savings Bank showing the availability to TDS of d credit
facility i, the amount of 54,500,000, which we offer for f~rther documentat10n
of our ability to ~ake the loan to you. That credit facility will be utilizea
if and to the extent necessary for this purpose.

TELEPHONE AND DATA SYSTEMS, I'IC.

,""'\

0, I I .' i~ . "" I

By l '\ll,\tV'~' l,J" ..~,-a"v~I,'(
:-\urray .t. SW~"S'Jn

Vice Pr~sict~~ - =indnc~
,'-.-/"

SA03296
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Mr. John ~. Brady
M~mber ~anagement Committee
La Star Cellular Telephone Company
112 W~st Tenth Street
Larose. LA 70373

uear Mr. Brady:

eor-..e Office
79 \Nest Monroe Street
Suite 90S
CnlCagO. Ultnots 60603-4974
312~1900

Cable roSINC

Telephone and
Data Systems, Inc.

Oct~oer 25, 1987

Telephone and Datd Systems. Inc. f"inS") -igrees :.1 l~flj :n LaStdr
Cell Jl ar T~l ephone COt'llpany ("the Borrowt:!r"). an aggregate sum of rour Mi 11 ion
Five Hundred ThOUSand Dollars ($4.500,000) in accorddnce with tne following
terlTls:

A;~OlJ~lT OF LOAN:

RATE:

MATUR lTV:

TERMS:

MAKER OF NOTE:

:54 .500.000

Fluctuating Prime Commercial Rate Jf
Harris Trust dnd Savings Bank of Chicago,
pl us 2~.

Fifth anniversary froll Closing.

Interest ilay!ble quarterly. 1~vel

Payments of principal beginning on the
second anniversary of Closing dnd
annually thereafter until final
~aturity. T~ere is no prepayment penalty
on tn; sloan.

The Bo rrower •

\ ........./

COLLATERAL: All assets
fi rst 1i en
security
property,
purchas~

vendors.

of Borrower to be secured by a
on its real property dnd firs:
interest in its !lersonal
except for a,y -"pplicaole

1l0ney 1i en s :0 r ':!qu i ponen t

SA03297



OTHER CONDITIONS:

We u~derstM,d thdt. i" the absence :If
prior consent of the FCC. ros :dn have nO
control over the dffd i rs of ':Ile CO;l1P~:lY

with r%pect to its cellular <ictivity.
In the event of defdul t ')n cne flote. TDS
agrees to pr:)lJije ten (l:JJ jays prior
written notice to the Borrower dnd the
FCC before dny eQui pme,c t h3: '1ay "eCure
this loan dgre~ent would be repossessej.

1. Borrower wlll j~liver to ros d copy I)f
its Articles of Incorpurdtion dnd By­
laws. There shall not be dny Change in
the Articles of Incorporation or By-laws
prior to Closing without the cansent 'Jf
TDS. '~n1ch Shdll not De withheld
unredsondoly.

2. The Borrower shall. prior to Closi~g,

have receive(j d construction pennlt. tne
grant of \'fhic:1 i S ~o 1.)nyer subject to
acrninistrative reviel'i. from the FCC to
construct dnd operate a ce11;,J1ar radio
communications system for a portion of
th~ New Or1~ans MSA.

3. A rnajority interest in the permittee or
licensee dt the time of Cl,1si"9 dnd
thereaft~r shall at 111 times be
beneficially owned by LdStar.

4. If the Borrower :loes Mt provide notice
of its oesire to close the Loan at least
thirty (30) days ilrior to theIst
anniversary of the jate of t~is

Commitment. or thirty (10) days ifter the
FCC grant becomes find1. whichever is
later. then tois Commitment will bec()l1l~

Subject to cdncel1dtion by res. on t~

~ays written notice. The Closing will be
held at a ti~e dnd ~ldce specified by TOS
which shall oe not lItor~ than thirty (30)
days dnd not less than ten {lO) days
after the receipt of 90rrower's notice to
close and its satisfacti.J'l l)f the pre­
closing conditions. In :onnectiQn
ther~wi th Borrower agrees :0 ~l(~CiJte dnd
deliver loan 3M security jO::IJl'le"tdtlon
consi s tent 'llIi th ':hi S dtJre~ent dna in a
fonn dcceptdb1 ~ to iDS.

SA03298



DISPERSAL: ruMS shall oe d~spersed in dmounts
sufficient to i>~rmit ttl~ construction of
t~~ system and its operation for at leas:
O'le yed!".

',.Ie unde~stdf'ld that thi s cOlfm;tllent is ')eing f'jrnl shed :0 the r-CC in
support Jf your dppl icH;ol1 to prov;~e cellJlar s~rv;ce in -3 purtlon oJf the
New Orl ~ans ;1Se., ~nd you mdY rely upon thi S CQl'lW11itlOe"t as d ~emonstrdtlon of
your flndncial aualificitions to receive such a constru::iJn pe~ic.

Si,,:erely.

TELEPHONE AND DATA SYSTE'1S, I~C •

....... --'
~cceptp.d dnd Appr~ve1:

-.'
. ./ .. '

By' '-// ... ;;.:". _//:-;.c' c-:' .... ~- .'
" .-..... ' . ",'

SA03299



-' =..: '(
J >=:3-:;: ~C:; rj069C,

HARRIS
SANK

Mr. Murray Swanson
Vice President - Finance
Telephone and Data Systems. Inc.
79 West Monroe Street
Chicago. IL 60603

Dear Murray:

October 26. 1987

Harris Trust and Savings Bank ("Bank") is pleasea to advise you rnat
it is prepared to make term luans (the "Loans") to Telephone and
Data Systems. Inc. (the "Borrower") upon the terms and sUbj~cr to
the conditions hereinafter set forth.

I. Terms of Credit Facility

A. Borrower: Telephone and Data Syst~ms. Inc.

B. Aggregate Amount of Loans: $4.500.000

C. Interest Rate:

D. Term of Facilitv:

E. Reoayment of Loan:

Floating rate at the Bank's
pUblicly announced Prime rate
(actual days elapsed ann year
of 360 days). (As of the date
hereof. tne Bank's Prime rate
is 91.)

One year SUbject to renewal by
the Borrower for an additional
year if no Event of Default or
event which with notice and/or
passage of time could become an
Event of Default exists and
payment of an extension fee of
$11 .250.

Principal of the Loan shall be
payaDle in four equal annual
installments. each equal to
1/4th of the aggregate amount
of the loans. commenci~~ on tne
last day of the month in whicn
the second anniversary of the
initi aI Loan is made. Interest
shall be payable quarterly in
arrears. Preoaymenrs at any
time without penalty are allowed
but are applied on installments
in inverse order of maturities.

SA03300
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~r. Murray Swanson
October 26. 1987
?age 2

II.

I I 1.

F. Use of Proceeds of Loan:

G. Collateral for Loan:

Representations. warranties.
Covenants. Documentation. and
Events of Default:

Conditions Precedent:

To construct a cellu;a f ~cbile

radio system in New Orleans.
Louisiana and to ccerate the
same for one year.

The Loans will not be secured.

Representations. ~arranti~s.

covenants. documentation and
events of default which are
typical for a creait faciiity
of this kind.

COlldi tions precedent 'Jihi ch are
typical for a credit facility
of this kind, incluoing payment
to Bank of first ;ear'~

commitment fee of 511,250. The
Borrower has aireaoy oald this
fee.

IV. Miscellaneous:

Accepted:

1. The Borrower ~ill pay ail fees
and exoenses of the Bank's
counsel in preoaring this
letter and the cefinitive 10an
documents whether or not any
Loan is made. Said oblig:tion
shall survive until such Fees
and exoenses are paid.

2. The credit agreement and all
other agreementS shall be
governed by Illinois law.

Very truly yours.

HARRIS TRUST ANO SAVINGS 3ANK

By - - \
Ti tl e -:... _

Da ted: Octo:,er 25 • 1987

T:~:PHON£ AND DATA SYSTEMS, INC.
. \ .

I. ". ~ • '. .1...r'4 ,o,'. . \. \.A.. \" • VII '"

yd: ::)95;< C'A0 7 ""01J ..JJ



CERTIFICATE OF SERVICE

I, Adam Wegner, bereoy certiiy cnac on chis 30th ~ay of

Oc~ober, 1987 sent by first class UilitaJ States .nail, iJostage

prepaid, a true copy of the foregoing to t~e following:

Alan B. Sternstein, Esquire
Baskin, Flaherty, Elliott, Mannino,
Gordon & Scully, ?C.
818 Connecticut Avenue, N. ~"1.

Washington, D.C. 20005
Couasel for New Orleans CGSA

FredericK W. Johnson, Esquire
BellSouth Mooility
5600 GlcnriJge D~lve

Suite 600
Atlanta, Georgia 30342

Counsel for New Orleans CGSA

SA03302
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I ••'ipqtop, D.C. 205$4

In re Applications of

LA STAR CELLULAR
TELEPHONE COMPANY

and
I

NEW ORLEANS CGSA, INC.

To Amend its Construction Permit
for Facilities Operating on Block
B in the Domestic Public Cellular
Radio Telecommunications Service.
Call Sign KNKA224, ·in the
New Orleans, Louisiana MSA

CC Docket No. 90-257

File No. 27161-CL-P-83

File No. 29010-CL-P-83
File No. 29181-CL-P-85

)
)
)
)
)

For a Construction Permit for )
Facilities operating on Block B in )
the Domestic Public Cellular Radio )
Telecommunications service in the )
New Orleans, Louisiana MSA )

)
)
)
)
)
)
)
)
)
)
)

'j

TO: The Honorable Joseph Chachkin
Administrative Law JUdge

La 'DB ClLLVLM IILlIBOD CO"au

DIRICt eIIl IXlIIIT.

VOLJDII 3
EXHIBIT NO.""

T. CARROLL, CCR

Gary S. Smithwick
Arthur V. Belendiuk
Lisa Thornton
SMITHWICK- , .ILBHDIUK, P.C.
2033 M'Street, N.W.
Suite 207
Washinqton, D.C. 20036
(202) 785-2800

Counsel for

La STAR CBLLULAR 'I'ILIPHOD COMPANY

September 18, 1990

SJj 001352



La star Exhibit 12

E··

'l'1.TIIOIIY or Jog a. lADY t ,II.··· --_. .j

SJl 001353



, 1990.

DICLUlt'1'IOI

I, John A. Brady, Jr., Chairman, hereby declare under

penalty of perjury that the following testimony is true and

accurate to the best of ay knOWled~~d belie~.

Executed this I~ day of ~N!!4,02

, I

SJl 001354



'1'I"IIIOIY
~

JOn A IJW)Y, JR.

I, John A. Brady, Jr., am the Chairman of the Management

committee of La Star Cellular Telephone Company (liLa Star") and

will be the General Manager of the cellular system in St. Tammany

Parish. I am President, Secretary, Treasurer and a Director of

SJI, Inc. ("SJI"), which is the parent company of SJI Cellular,

Inc. ("SJI Cellular"), the 51 percent venturer of La Star•
.

SJI is also the parent company of Lafourche Telephone

Company, Inc. ("Lafourche"). I am the son of the founder of
•

Lafourche. Lafourche is a wireline telephone company formed in

1948 and currently has approximately 11,500 access li~es. In

addition to basic telephone service, Lafourche also provides

IMTS, paging and mobile marine services.

SJI is also the parent company of MobileTel, Inc.

("MobileTel"). MobileTel is the wireline licensee in the Houma-

Thibodaux MSA. (~Attachment A) MobileTel is also the

tentative selectee in Louisiana RSAs 8 and 9. (~Attachment A)

BellSouth Mobility has filed Petitions to Deny Mobiltel's

applications in Louisiana RSAs 8 and 9. The two RSAs, as well as

the Houma-Thibodaux MSA, directly border on the New orleans MSA.

SJI; through MobileTel has a strong community of interest with

the New Orleans MSA, including st. Tammany parish~ SJI's primary

interest and base of operation is southeastern Louisiana. It is

in SJI's best financial self-interest that La Star remain under

SJl 001355
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the control and management of SJI Cellular. Frankly, New Orleans

CGSA, Inc.ls (t1NOCGSA") accusation that S3I Cellular did or would

ever relinquish control of St. Tammany Parish is preposterous.

My initial contact on the La star project was William Erdman

of Maxcell Telecom Plus, Inc. (ftMaxcell"). Maxcell, one of star

cellular Telephone Company's ("Star") original venturers, had

experience preparing cellular applications and therefore, Star

offered to pay for the filing and prosecution of the applications

in return for a 49 percent interest in the application. At the

time, S3I had no cellular experience. SJI did not file for the

Houma-Thibodaux MSA and Louisiana RSAs 8 and 9 until several

years later. An agreement was reached between SJI aria Kaxcell.

SJI would retain 51 percent of the venture and would appoint

three of the five members of a management committee. In return

for receiving a 49 percent interest in an application it would

otherwise not be authorized to file, Star agreed to bear the cost

of preparing and prosecuting the application.

At the time, no one believed that this litigation would go

on for seven years. As a minority venturer, Star wanted certain

protections and guarantees that its interest would not be

squandered. For example, since star was providing 100 percent of

the financing in prosecuting the application, it wanted to have a

say in any final settlement of the proceeding. Hence, certain

- 2 -
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supermajority voting provisions were included in the Joint

venture Agreement.

I reviewed the Joint Venture Agreement before I signed it

and had my attorney review it. I was advised that the provisions

contained in the Joint venture Agreement were reasonable and

prudent and fully complied with all aspects of FCC Rules and

policies. On this basis, I entered into the Joint Venture

Agreement.

In negotiating with star, I had certain requirements

regarding the proposed system. Chief among these was the system

design. As I stated at my deposition, I laid out the parameters

under which the engineers would design the system. Trie initial

system was six cells at my insistence, for a couple of

fundamental reasons. ,One of which is, I wanted a better system

than BellSouth Mobility had. The second of Which is, I wanted to

commit the 49 percent venturer to what I considered a long range

system and not a short rang. syat... The engineers did comply

with my request and that is exactly what La Star filed. Had the

system not been designed to my speciticatio~s, I would not have

allowed the application to be tiled.

From the very inception ot the joint venture, SJI Cellular

has been in full and complete control of the venture. SJI

Cellular's control is consistent with its 51 percent majority

- 3 -

SJI 001357



- 4 -

SJI 001358



~=\::1
To date, La star's Manag..ent Committee has functioned on an

informal basis. La star currently does not have a formal

operating system. There are no day-to-day decisions that need to

be made. There have been years in which La Star did little more

than wait for a decision or action from either the Court of

Appeals or the Federal communications Commission. La Star has no

facilities to manage, no operating cash flow to tend, no

employees to hire or fire, no buildings or towers to construct,

no equipment to maintain, repair or replace. La/Star is a shell

waiting to receive authorization to commence operations. Formal

meetings have not been held, because there is nothing for La Star

to decide at such meetings. In the seven year hist"orY ot this

litigation, there has been only one basic question to answer, and

that is whether to continue to attempt to obtain operating

authority in St. Tammany Parish. At various juncture. this

question has been asked, and, at each and every juncture the

answer has been a resounding and unanimous "yes." The work of

prosecuting La Star's application has been left to lawyers and

engineers. No one on the Management Committee is an FCC lawyer,

or an engineer, and each can offer little help in the preparation

of legal documents or engineering design. The functions of

prosecution La Star's application have been delegated to people

in La S~ar's employ.

- 5 -
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La star's primary activity, so far, has been to enforce its

right to file and prosecute its application for the construction

and operation of a cellular system in st. Tammany Parish. The

qreatest number of decisions that La star has had to make have

involved the course of action and direction of the litigation.

usually, I or Sinclair H. Crenshaw, an employee of SJI and a

member of the Management Committee, receive a telephone call from

Mr. Belendiuk. We discuss a particular course of action to

follow and then I or Mr. Crenshaw instruct Mr.:&elendiuk on how

to proceed. Mr. Belendiuk then usually calls someone at USCe;
•Star's parent company, and advises them of the course of action

to be taken. If there is no disagreement (and there'~as never

been any, to my knowledge), there is no need for a meeting

between SJI Cellular and Star. In each and every instance that

I, or any member of the Management Committee representing SJI

Cellular, has instructed Mr. Belendiuk to take a particular

course, of action, Mr. Belendiuk has proceeded as specifically

instructed. No action has been taken by La Star, either directly

or indirectly, through its counselor conSUlting engineer, at any

,time, that t was not aware of and that I did not approve in

advance.

The two venturers, SJI Cellular and Star have rarely had the

need to meet to discuss specific business. I am aware of three

- 6 -
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specific meetings (though there have been numerous telephone

calls which were necessary to conduct routine business). The

first was held in Chicago, Illinois immediately after USCC

purchased its interest in star. Present at that meeting on

behalf of star were Kenneth R. Meyers, and H. Donald Nelson.

Also present were other members of USCC's management team

including TDS' Chairman of the Board, Leroy Carlson, Sr. The

primary purpose of the meeting was to assure SJI Cellular that

USCC would in no way attempt to change the terms of the Joint

venture Agreement and that the management of La Star would remain

with SJI Cellular. Since that time, USCC has faithfully complied

with the'terms of the Joint Venture Agreement. ~

The second meeting, was a telephone conference held June 28,

1989 by the Management Committee. At the time, a meeting was

scheduled at the FCC between La Star and NOCGSA to discuss

settlement. Because of the wide variety of options and the

different perspectives of the two venturers, a telephone

conference was held. Several settlement options were discussed

and, in the end, the Committee unanimously agreed to follow the

settlement plan proposed by Mr. Crenshaw, a member of the

Management committee, appointed by SJI Cellular.

A third meeting of the Management Committee was held (by

telephone) in June, 1990 to discuss amendment of the Joint

- 7 -
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Venture Agreement. The purpose of the amendment, as drafted by

counsel tor La Star, was to remove certain supermajority voting

provisions which had never been invoked and which were ot little

consequence to SJI Cellular, and to require SJI Cellular to pay

51 percent ot the costs of prosecuting the application. Again,

the Management Committee unanimously agreed to the amendment, and

La Star has been abiding by it since its effective date.

Section 4.5 of the Joint Venture Agreement (Attached as

Attachments Band C hereto are copies of La star's Joint Venture

Agreement and its Amendment to the Joint Venture Agreement)

prevents star, USCC, TOS and their affiliates, directors,

ofticers or employees trom entering into any agreemen~ or

transaction with La star for the construction, management,

operation, maintenance and marketing of La star's system and the

marketing of La Star's services and products at the wholesale or

retail level. Further, Star, usec, TOS and their affiliates,

directors, otticers, or employees shall not construct, manage,

operate or maintain La Star's system nor market La Star's

services and products. I believe Section 4,.5, prior to and atter

the amendment, fully protects SJI Cellular from any undue

influence from or attempted control by star. Further, even if

the Joint Venture Agreement did not contain this provision, for

usec to provide any ot these services would require a simple

- 8 -
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